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The independent director system originated from Great Britain and America, In 
order to improve the interior supervising of the listed company, to promote long-term 
healthy development of the stock market and the capital market, our country forced 
the listed company to introduce the independent director system. As a transplant 
system, independent director system conflicts with system environment and the board 
of supervisors, its implementation result and people's expectancy have greater 
disparity. Therefore, we cannot overall imitate the independent director system of  
Great British and America ,we should innovate the independent director system 
according to the actual situation of our country, explores a new independent director 
system which suits our country national condition. Based on this viewpoint, this article 
centers on the independent director's professionalism to launch the research. 
The full text divides into five chapters. 
Chapter one, independent director system summary, mainly introduce the related 
background knowledge, including independent director's concept, the independent 
director's history, domestic research and foreign research. 
Chapter two, independent director system of our country. At first analyzes the 
purpose which our country introduces the independent director system , actual utility, 
then discusses the reason which the implementation result of independent director 
system and people's expectancy have greater disparity. 
Third chapter, the independent director's professionalism. In this chapter， 
analyzes the necessity of the independent professionalism and proposes the way which 
realize the independent director's professionalism  
Fourth chapter ，own construction of the independent director's profession. In 
this chapter, constructions the concrete operation mechanism of the independent 
director's qualifications, the independent director's association, the independent 
director's criterion . 
Fifth chapter, improve the related mechanism. This chapter has studied the 
measures which guarantees independent director realize the authority ,the incentive 
mechanism and the restraint mechanism . 















director's professionalism; (2) outlines the concrete operation mechanism of the 
independent director's qualifications and the independent director's 
association;(3)constructs the frame of independent director's criterion;(4) proposes 
unique view to the incentive mechanism and the restraint mechanism . 
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尽职尽责。19 世纪中后期到 20 世纪 50、60 年代，随着公司规模的扩大，运作的
复杂性日益增加,一些大股东没有精力或能力在公司内部任职，于是美国出现了
不在公司内部任职的董事，即外部董事。 初的外部董事基本上都是公司的创业
者，当他们从公司生产经营的第一线退下来，就进入董事会。20 世纪 50、60 年
代后，股票持有呈现分散化，大股东消失，管理层控制了董事会，董事会过渡到
以内部董事为主的阶段。分散的小股东基本上不参与公司治理，经理层成为公司






























经纪商协会(NASD) 初规定 NASDAQ 市场的上市公司董事会必须至少有 2 名独立
董事,1998 年又进一步要求上市公司的审计委员会必须由至少 3 名独立董事组
成。90 年代,《密西根州公司法》还在美国各州公司立法中率先采纳了独立董事
制度,该法不仅规定了独立董事的标准,而且同时规定了独立董事的任命方法以









国公司董事会中的数目逐渐增加。1991 年 5 月财务委员会、伦敦证券交易所和会
计专业委员会联合组成 Cadbury 委员会。1992 年 Cadbury 委员会发表著名的
Cadbury 报告书，题目为《企业治理的财务方面》，建议应要求董事会至少要有 3
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